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Before the

FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of )
)
RICHMOND TELEPHONE COMPANY and ) -
RICHMOND CONNECTIONS, INC. )
)
Transferors, )
)
AND )
) File No. _
CORNERSTONE TELEPHONE COMPANY, L.L.C. )
)
Transferee. )
)
FOR CONSENT TO TRANSFER CONTROL OF ) FILED/ACCEPTED
COMPANY HOLDING DOMESTIC AND )
INTERNATIONAL AUTHORITIES PURSUANTTO ) AN -0 7009
SECTION 214 OF THE COMMUNICATIONS ACT ) Fedora Comricatons o
OF 1934, AS AMENDED ) Otfe o the Scrotary "

JOINT APPLICATION FOR CONSENT TO TRANSFER CONTROL AND
REQUEST FOR STREAMLINED PROCESSING

Richmond Telephone Company (“RTC”) and its subsidiary, Richmond Connections,
Inc. (“RCT7, and, collectively with RTC, “Transferors”) and CornerStone Telephone
Company, L.L.C. (“CornerStone” or "Transferee") through counsel, hereby respectfully
request authorization pursuant to Section 214 of the Communications Act, as amended, and
Sections 63.03 and 63.04(a). of the Commission’s Rules, to transfer of control of RTC and
RCI to CornerStone. This Application is being filed simultaneously with the International
Bureau and the Wireline Competition Bureau to request consent to the transfer of domestic
and international authority of Transferors. Because the parties and the facts surrounding
this proposed merger qualify for streamlined processing of this Application, the Parties

respectfully request such treatment.



Background

Applicant RTC is a rural local exchange carrier (“LEC”) providing local exchange and
exchange access service to approximately 1,045 access lines in rural portions of
Massachusetts. RCI is a competitive local exchange company (“CLEC”), providing exchange
and exchange access service to approximately 6,947 access lines in Massachusetts. In
addition, RCI provides interstate long distance services to its subscribers and residents in
RTC's service area, as well as global international resale services pursuant to Commission
authorization under File No. ITC-214-19991019-00660.

Applicant CornerStone is a closely-held New York limited liability company, providing
voice and data services in New York State, Massachusetts, Pennsylvania and New Jersey as a
CLEC. CornerStone proposes a merger transaction whereby RTC would become a wholly-
owned subsidiary of CornerStone. Control of RCI would also be transferred to CornerStone
as a result of the proposed merger.

After the contemplated transaction, RTC and RCI will continue to exist and operate in
its same service territories, under the same trade names, providing service pursuant to
existing rates, terms and conditions. The proposed transactions will, accordingly, be
transparent to consumers.

The proposed transaction is entitled to streamlined treatment pursuant to section
- 63.03(b)(2)(ii) of the Commission's Rules because it would result in CornerStone having a
market share in the interstate, interexchange market of less than 10%; and the Applicants
are (i) a dominant carrier (RTC) and (ii) a non-dominant carrier (CornerStone) that provides
services exclusively outside the geographic area where the RTC is dominant.

In support of the Parties’ request for consent to consummate the proposed merger,

the following information is provided:



Section 63.04 Application — Domestic Section 214 Authorization

In accordance with the requirements of Section 63.04 of the Commission's Rules, Applicants
submit the following information:

(1) Name, address and telephone number of each applicant:
Transferors

Richmond Telephone Company
1416 State Road

PO Box 75

Richmond, Massachusetts 01254
TEL: 413-698-2255

FAX: 413-445-4654

Richmond Connections, Inc.

75 North Street

Suite 120

Pittsfield, Massachusetts 01201
TEL: 413-997-5000

FAX: 413-445-4654

Transferee

CornerStone Telephone Company, L.L.C
2 Third Street

Suite 303

Troy, New York 12180

TEL: 518-328-0373

FAX: 518-874-5020

(2) Government, state or territory under the laws of which each corporate or
partnership applicant is organized:

Transferors RTC and RCI are organized under the laws of the Commonwealth of
Massachusetts. Transferee is organized under the laws of the State of New York.



(3)Name, title, post office address, and telephone number of the officer or
contact point to whom correspondence concerning the application is to be
addressed:

For the Transferors

Lorinda Ackley-Mazur
Chairperson

Richmond Telephone Company
1416 State Road

PO Box 75

Richmond, Massachusetts 01254
TEL: 413-447-9552

FAX: 413-445-4654

with a copy to Counsel:

Sylvia Lesse

Communications Advisory Counsel, LLC
2145 Wisconsin Ave., NW

Washington, DC 20007

TEL: 202-333-5273

FAX: 202-333-5274

For the Transferee

Richard W. Drake, Jr.

Chief Financial Officer

CornerStone Telephone Company, L.L.C
2 Third Street

Suite 303

Troy, New York 12180

TEL: 518-328-0373

FAX: 518-874-5020

with a copy to Counsel:

Sylvia Lesse

Communications Advisory Counsel, LL.C
2145 Wisconsin Ave., NW

Washington, DC 20007

TEL: 202-333-5273

FAX: 202-333-5274



(4) Name, address, citizenship and principal business of any person or entity
that directly owns at least ten (10) percent of the equity of the applicant, and the
percentage of equity owned by each of those entities:

TRANSFERORS:

Richmond Telephone Company
%

Name & Address Equity Citizenship Principal Business
Lorinda Ackley-Mazur 43.3% USA Telecommunications
1416 State Road

PO Box 75

Richmond, Massachusetts 01254

Richmond Connections, Inc.

%
Name & Address Equity Citizenship Principal Business
Richmond Telephone Company  80% MA Corp Telecommunications
1416 State Road
PO Box 75
Richmond, Massachusetts 01254

TRANSFEREE:

Name & Address Equity Citizenship Principal Business
Daniel Yamin 15.75% USA Telecommunications

2 Third Street
Suite 303 :
Troy, New York 12180

Donald Walsh 15.75% USA Telecommunications
2 Third Street

Suite 303

Troy, New York 12180

Stanley D. Russell 13.15% USA Attorney
2 Third Street

Suite 303

Troy, New York 12180

Jack A Overton, Jr. 13.15% USA Attorney
2 Third Street

Suite 303

Troy, New York 12180

Jeffrey S. Doerr 13.15% USA Attorney
2 Third Street

Suite 303

Troy, New York 12180



(5)Certification pursuant to 47 C.F.R. Sections 1.2001 through 1.2003 that no
party to the application is subject to denial of Federal benefits pursuant to
section 5301 of the Anti-Drug Abuse Act of 1988.

All parties to this Application hereby certify, pursuant to 47 C.F.R. Sections 1.2001- 1.2003,
that no party to the present Application is subject to denial of Federal benefits pursuant to
section 5301 of the Anti-Drug Abuse Act of 1988.

(6) Description of the Transaction:

The proposed transaction will be effectuated through a reverse triangular merger, wherein a
single-purpose acquisition subsidiary is formed by CornerStone for the purpose of merging
with Richmond Telephone Company, being the survivor of the merger transaction.
Specifically, CornerStone has formed a Massachusetts corporate subsidiary, Richmond
Acquisition Corporation, which will merge with Richmond Telephone Company in
accordance with corporate law of the Commonwealth of Massachusetts. RTC will be the
surviving corporation, and the existence of Richmond Acquisition Corporation will, upon
consummation and effectiveness of the proposed transaction, terminate, leaving RTC a
wholly-owned subsidiary of CornerStone. State authorization is not required to conduct the
proposed transaction. The Parties will provide notice to the Massachusetts Department of
Telecommunication & Cable within 30 days of the date of consummation of the proposed
transaction.

After the proposed transaction, RTC and RCI will continue to operate in the same service
territory, under the same trade name. The companies will continue to offer services
pursuant to their current rates, terms and conditions. No carrier change charges are
associated with the transaction, and no customer service or billing contact information will
change as a result of the transfer. The transaction will not affect customers’ preferred carrier
freezes.

(7) Description of the geographic areas in which the assignor and assignee (and
their affiliates) offer domestic telecommunications services, and what
services are provided in each area:

Transferors

Transferor Richmond Telephone Company is a rural LEC serving Richmond, Massachusetts,
a rural community in the Berkshires, since 1903. Serving approximately 5 square miles in
western Massachusetts bordering New York State, RTC offers a wide variety of calling
features and local Internet access to its 987 subscribers in Berkshire County.

Transferor Richmond Connections, Inc. provides both facilities-based and resold CLEC voice
and data services to 2,265 customers, primarily in Berkshire County Massachusetts (wholly
outside the service area of RTC). RCI provides local exchange and exchange access services,
long distance voice, data, Internet and broadband offerings, and enhanced calling features to
its customers on a competitive basis with the dominant LEC, Verizon Communications. In
addition, RCI provides long distance services to 701 customers in RTC’s service territory.

The RCI competitive telecommunications service areas are also served by ILEC Verizon
Communications, as well as a variety of other competitive carriers, including Global
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Crossing, Matrix, Paetec, One Communications, and Time Warner. In addition, wireless
carriers Verizon Wireless and AT&T also provide a variety of services in this area. Transferee
CornerStone Telephone Company, L.L.C. also offers competitive services in Pittsfield,
Massachusetts, the only geographic area in which both Transferor RCI and Transferee
compete. CornerStone has only a minimal market share in Pittsfield, Massachusetts.

Transferee

Transferee CornerStone Telephone Company, L.L.C. is a CLEC, providing approximately
8950 customers with Internet-protocol based broadband services, along with competitive
local exchange, exchange access, long distance, data and broadband offerings. CornerStone
serves approximately 50 customers in Pennsylvania, 125 customers in Massachusetts, 20
customers in New Jersey, and 8,755 in New York. Transferee’s Massachusetts operations do
not compete with the rural ILEC operations of Transferor Richmond Telephone Company.

(8) Statement as to how the application fits into one or more of the presumptive
streamlined categories in section 63.03 or why it is otherwise appropriate
for streamlined treatment:

The proposed transaction is eligible for presumptive streamlined processing pursuant to
Section 63.3(b)(2)(ii} of the Commission’s Rules. The proposed transaction results in the
assignee having a market share in the interstate, interexchange market of less than 10
percent, and would result in CornerStone’s provision of competitive telephone exchange
services wholly within geographic areas served by incumbent local exchange carrier Verizon
Communications, an incumbent carrier who is not a party to the proposed transaction. The
parties qualify for streamlined treatment pursuant to subparagraph (ii) of the relevant rule
section: Transferee CornerStone is a non-dominant carrier, and does not provide service
within the geographic area where RTC is a dominant carrier.

(9) Identification of all other Commission applications related to the same
transaction:

Application for International Section 214 authorization filed contemporaneously herewith.

(10)Statement of whether the applicants are requesting special consideration
because either party to the transaction is facing imminent business failure:

No party to the Application is requesting special consideration because of imminent business
failure.

(11) Identification of any separately filed waiver requests being sought in
conjunction with the transaction:

There are no separately filed waiver requests being sought in conjunction with the
transaction.




(12)Statement showing how grant of the application will serve the public
interest, convenience and necessity, including any additional information
that may be necessary to show the effect of the proposed transaction on
competition in domestic markets:

The proposed transaction will serve the public interest by ensuring no interruption of
service, no inconvenience to the affected customers, and no significant diminution in the
availability of competitive local services. Transferee has the technical, financial and
managerial capabilities to provide quality service to Transferor's customers. Accordingly,
Applicants respectfully request that the Commission grant the Application as soon as
practical.

Transfer of Control of International Section 214 Authorization

Applicant RCI resells switched international long distance toll services to residential and
business customers pursuant to an international Section 214 authorization granted by the
Commission under File No. ITC-214-19991019-00660. In accordance with the requirements
of Section 63.24(e) of the Commission's Rules, Applicants submit the following information
in support of this Application for the transfer of control of RCI to CornerStone.

(1) Name, address and telephone number of each applicant:
Please see information provided above in response to Item 1.

(2) Government, state or territory under the laws of which each corporate or
partnership applicant is organized

Please see information provided above in response to Item 2.

(3) Name, title, post office address, and telephone number of the officer or
contact point to whom correspondence concerning the application is to be
addressed

Please see information provided above in response to Item 3.

(4) Statement as to whether the applicant had previously received authority
under Section 214 of the Act.

Transferor RCI holds the international Section 214 authorization for international resale
pursuant to File No. ITC-214-19991019-00660.

(5) Application purpose.

Applicants seek authorization for the assignment of the international Section 214
authorization held under File No. ITC-214-19991019-00660. Applicant CornerStone
certifies that both it will comply with the terms and conditions of Sections 63.21 and 63.23 of
the Commission's Rules.

(6) Non-streamlined services.
N/A



(7) Environmental Assessment
N/A

(8) Name, address, citizenship and principal business of any person or entity
that directly or indirectly owns at least ten percent of the equity of the applicant
entities:

Please see information provided above in response to Item 4.

(9) Certification as to whether or not Transferee is, or is affiliated with, a
foreign carrier.

CornerStone certifies that neither it nor any affiliate or successor is or will be foreign
carriers, and that neither it nor any affiliate or successor is or will be affiliated with any
foreign carrier.

(10) Certification as to whether or not Transferee seeks to provide international
telecommunications services to any country for which certain conditions are
true. ‘

CornerStone certifies that neither it nor any affiliate or successor will provide international
telecommunications to any destination country for which CornerStone or an affiliate or
successor (1) is a foreign carrier in that country; (2) controls a foreign carrier in that country;
(3) is owned more than 25% by or controlled by an entity that controls a foreign carrier in
that country.

(11) Showing regarding provision of international telecommunications service
to a country where the applicant is a foreign carrier or is affiliated with a
foreign carrier.

N/A

(12) Regulatory classification under Section 63.10 of the Rules for foreign-
affiliated carrier.
N/A

(13) Certification that applicant has not agreed to accept special concessions
directly or indirectly from any foreign carrier.

CornerStone and its affiliates certify that it has not agreed to accept special concessions
directly or indirectly from any foreign carrier with respect to any US international route
where the foreign carrier possesses market power on the foreign end of the route and will not
enter into such agreements in the future.

(14) Certification pursuant to 47 C.F.R. §§ 1.2001-1.2003 that no party to the
application is subject to denial of federal benefits pursuant to section 5301 of
the Anti-Drug Abuse Act of 1988, 21 U.S.C. § 583

Applicants hereby certify, pursuant to 47 C.F.R. §§ 1.2001-1.2003, that to the best of their
knowledge, information, and belief, no party to the Application is subject to denial of federal
benefits pursuant to section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. § 583.
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(15) Qualification for streamlined processing.

This Application qualifies for streamlined processing under Sections 63.12(a) and (b) of the
Commission's rules. No party is affiliated with any foreign carrier in any destination market.
No party has an affiliation with a dominant US carrier whose international switched or
private line services the Applicants seek authority to resell. No party to this Application
seeks authority to provide switched basic services over private lines to a country for which
the Commission has not previously authorized the provision of switched services over
private lines. Authorization is sought to complete a transaction that would continue the
current operations as a non-dominant carrier reselling the international switched services of
one or more unaffiliated US carriers.

WHEREFORE, Applicants respectfully request expeditious grant of this Application.

Respectfully submitted,

RICHMOND TELEPHONE COMPANY
and
RICHMOND CONNECTIONS, INC.
Transferors,

and

CORNERSTONE TELEPHONE COMPANY, L.L.C,
. Transferee

Their sel

Communications Advisory Counsel, LLC
2154 Wisconsin Avenue, NW
Washington, DC 20554

(202) 333-5273

January 9, 2009
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DECLARATION OF MICHAEL KIRCHNER

I, Michael Kirchner, President of Richmond Telephone Company and Richmond
Connections, Inc. do hereby declare under penalty of perjury that I have read the
foregoing “JOINT APPLICATION FOR CONSENT TO TRANSFER CONTROL AND
REQUEST FOR STREAMLINED PROCESSING.,” and the information contained
therein regarding Richmond Telephone Company and Richmond Connections, Inc. is true
and accurate to the best of my knowledge, information, and belief.

Taw. 6, 2009 %

Date _.— Michael Kirchner




DECLARATION OF RICHARD W. DRAKE, JR.

I, Richard W. Drake, Jr., Chief Financial Officer of CornerStone Telephone
Company, L.L.C., do hereby declare under penalty of perjury that I have read the
foregoing “JOINT APPLICATION FOR CONSENT TO TRANSFER CONTROL AND
REQUEST FOR STREAMLINED PROCESSING,” and the information contained
therein regarding CornerStone Telephone Company, L.L.C. is true and accurate to the
best of my knowledge, information, and belief.

Idhoory b, 2007 %//}a{) /

Date\ Richard W. Drake, Ir.




CERTIFICATE OF SERVICE

1, Sylvia Lesse, of Communications Advisory Counsel, LLC, do hereby verify
that on this 9th day of January, 2009, 1 caused to be sent via First Class US Mail, postage
prepaid, the foregoing "Joint Application for Consent to Transfer of Control and Request
for Streamlined Processing” to the following:

The Hon. Deval Patrick

Governor, Commonwealth of Massachusetts
State House

Room 360

Boston MA 02133

US Department of Defense

Assistant Secretary of Defense for C31
100 Defense Pentagon, Room 3E712
Washington, DC 20301-1000

US Department of State
EB/CIP/SCA

Room 4826

2001 C Street, NW
Washington, DC 20520

*George Li

*JoAnn Sutton

International Bureau

Federal Communications Commission
445 12" Street, SW

Washington, DC 20554

*Tracy Wilson-Parker
Wireline Competition Bureau

Federal Communications Commission
445 12" Street, SW

Washington, DC 20554

*Via e-mail

Ll e
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SECTION A- PAYER INFORMATION
(2) PAYER NAME (if payinp by credil cand onter name exactly as it appears onthe card) {3) TUTAL AMOUNT PAID (U.5. Dotlars and cents)
Svlvia Lesse $1.015.00
{4) STREET ADDRESS LINE NO.1
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{5)STREET ADDRESS LINE NG, 2
BTy CIISTATE {8} ZIF CODE
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